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MUY ACR oy o) M LG AM
R {NIFRSTATE POMMFRDE ZOMMMSION

CHICAGO, MILWAUKET, S5T. PAUL AND PACINIIC RAILROAD COMPANY
(M R. TRUST NO. 10)

1HT° SHCURITY A:llluL“” (Lhe MSecurity Aprcemont®) datod
as ol October 28, 1970 from GLORGE D. FACKAY and NOWARD KROLLIPSIFRE,
JR., Co-Tructces undcr a Trust Agrccment dated as of Octolicr 28,
1970 (the "Deblor") whose TPost Offlce address is (633 Baltery Miroct,
San Francisco, Californla 94111 to American General Bond Fund,
Inc. (the "Secured Party") having its principal office at
Post Office Box 3247, Houston, Texas T77001.

'RECITALS:

A. The Sccured Party ard the Debtor have cntercd into
a Loan Aprcement dated as of Octoberr 28, 1970 (the "Loun Arcrecuent' )
providing for the commitient of the Sccured Parsly to make a2 loan
to the Debtor on or bedore January 12, 1971, nol excoeaine $500,000

in ergrbﬁ to principal cucunt to be evidenced by tihe 11%% LVLUJ.H
Notes (the "ijotes") of the bDe bicr, cxpressed to bewr interost at
the raLc of 11%5 per annum prior to waturity apd to matuire in

23 consecutive semiannual installments, with the ‘final inutall—
ment payable not later than July 12, 1982, and to be other-
. wise substantially in the form attached as Exhibit 1 to

the Loan Agreement 3 and

B. The Notes and all principal thercof and interest
thereon and all additional amounls and olber sums at any tiue due
and owing from or rcauired to be paid by the Debtor unders the teres
of thc Notes, this Security Agrcement or the L.oan Agrecuent arce
hereinaftcer sometimes referred to as "lndebtedness hereby cccured";
and

C. AlIl of the requircments of law have hecen fully coni-
plied with and all oller acts and things necessury Lo male Lhis
Security Agrcement a valid, binding and lepal instruncent {or thoe
sceurity of the {lotes have been done and perforwed.

(M., R. Trust No. 10)
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SECTION 1, GHAINY o SECURYTY,

The Deblor ' in consideration of the premlisces and of the
sum of 'fen Dollaxre reocelived by Lhe ebtor from the Sccured Party
and other gocd ane valugble consideration, receipt wherecof is
hereby acknowlodps d, and in order te sccure the payment of the
prlnaipwi of and intcrent on the Hotes according to their tenor
and efifecct, and to sccure the payvment of all other indebtedness
herebhy seccurcd and the performance and obscervance of all covenants
and conditions in the Notes and in this Sccurity Arreemcnt and in
the Loan Aprcemcnt contained, does heredby convey, warrant, mort.ape,
assipn, pledpe, grant the-Sccured Party, its succouu rs anu

seipne, a security interest in, all and singular of the Debtor's
right, title and JntCTQ:L in and to the properties, rights, inter-
ests and privilernes described in Sections 1,1 and 1 2 hereof (all
of which propertics hereby mertpaned, assigned and pledged or
intended so to be arc hereinafter collcctlvcly referred to as the
"Collateral").

Scetion 1.1. anjnront Collateral, Collateral includes

the ecuipment described In Schedule 1 uttached hereto and m;;n o

part hercof (hereinafter ﬂcfcrrcd to collectively as the "Equlinlmont!
and individually oo "Item of Rqguipment") constituting a pOlLJC" of

the cenuipment Joosed and dol:vcrfd nador Lthat certain Foulynent Lebcoo
dated as of October 28, 1970 (the "Lease") between the Debtor, as Lessor
and Chicago, Milwaukee, St. Paul and Pacific Railroad Company, a Wis-
consin corporation, as Lessee (the "Lessee"); together with all acces-
sories, equipment, parts and appurtenances appertaining or attached to
any of the Equlpment hereinabove described, whether now owned or here-
after acquired, and all substitutions, renewals or replacements of and
additions, lnmprovemcnts, accesslons and accumulations to any and alil
of said Lguipment togcthor with 2ll the reznts, issues, income,

profits and avails therefrom, but excepting and rescrving, houcver,

the initial installient of PCPJOU;C Rent due under the Lease in respe--
of the Iquipment,

Section 1.2. Other Collateral, Collateral also includes
the Lease and atl renvs and other sums due and to becone due thire-
under including any and all extend ions or renewals therecof iancofar
as the same cover or relate to the Fquipment (Including all Lally
Intesdm Rental bul exceopting and rescerving, howeverl, tne inliial
Installment of Yerlcedice Rent); Lt beine the intent and purpo:«
thereof that the anclprment ond Lranster to the Noecurcd PYarty of
sald ;»nts and otler sums due nd Lo become due under the Loar e

b}
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shill be effeetive and operative mmedletcly and shnall continuce
in full force and cifecet and the Scceurced Party shall have Lhe
right Lo cellect and recelive sald rents and olher suns for
appllcation in sccordence vith the provisions of Scction ! hereof
at all times duving Lhe pertod from and after the date of this
Sceurity Agreaacent untlil the indebtedncess hereby scecured has beoen
fully paid and 'discharged. .,
‘s

Section 1.3, Limitatlions to Sccurity Intercest. The
Security interest granted Ly this Sccoion 1 is subyceel to (a) the
right, tltle and intcrest of the Lessee under the Lease, and (L)
the licn of current tascs and asscessments not in defeult, or, if
delinguent, the validlty of which 1s being contested in good faliih,

Section 1.4, Duration of Sccurity Interecst. The Secured
Party, 1lts succcasors and ansipns shall have and hold the Collateral
Torever; provided always, however, that such security intercst

15 pgranted upon the express conditlon that if the Debtor shall pay
or cause to be pald all the indebtedness hereby sccured and shull
obocrve, keep and perform all the terso and conditions, covenaats
and agreements hercin and in the Loan Aprcument and the llotes con-
tained, then these presents and the estate herehy granted and
conveyed shall cecese ond thisg Sccurity Aprecment shall become

null and vold; otherwise to raeain in full force and cifect.

SECTI( 2, COVINWNTS AND WARRALNTIES CF TIHE TRUST,

The Debtor covenants, warrants and agrees as Tollows:

Section 2.1. Debtor's Dubfics. The Debtor covenanus and
agrees well and truly to perfora, abide by and to be governed and
resiricted by cach and all of the terms, provislons, resiriciions,
covenants and agreements set forth in the Loan Agrecement, and in
each and every supplement thereto or amendment thereof which may
at any timz or from tiwe to time be executed and delliverced by the
parties thereto or thelr successor and assigns, to the same extent

5 thourh cach and all of caid termc, provislons, restrlctions,
covenants and apgreements were fully scet out herein and as thougi
any wnendient or supprloemant to the Loan Agreement were fully oot
out in an amcndmoent or supploment to this Sceurlty Agrecment.

Seclion 2,00 Wari-ly of Title. The Tebior Lan the virhy,
powcr and aribosi ey Tond 2 L v e Aovecr nt to prant o sceurtill
interest dn e Collatornd Lo o Sceweed by fur the ases i

puipoce, hegecin ool oy Lo oaed (he Deblor w1 vavvent and delond
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the thitle to the Collateral apainst &1l clatis and dewands of porsons

cletming by, throurh or under the Deblor (excepting only the ris bt
title and interest of the Lessece under Lhe Lease and of porsons
claiminu by, throwrh or under the lessce), ‘

Seetien 1.3, Yuriher Ancurancos. The Debter will, at it

own ¢cxpensLe, uo, c»ccubc nennovicdre and deliver all and every
further acts, deeds, conwcydnccs, transiers and ansurances neccs:
or proper for the perfecilon of the scecurity interest being herci
provided for in the Cellaterel, whether now owned or hercafter
acqulred, Without limiting thc foreroing but in furtherance of
the sccurity interest hercin granted in the rents and other suns
due and to becoume duc under the Lease the Debtor covenants and
agrees that it will notify the Lessee of such assignnent pursuant
to Scetion 16 of the Lease and direct the Lessce to make all pay-
ments of such rents and other sums due and to become due under the
Lease directly to the Sccurcd Party or as the Sccured Tarty ma)
direct. The Debtor further agrees that prior to or conﬂvrﬂﬂptjv
with cach uuLuequﬂut Cloning Date, if any, referred to in the Iarn
Agreement, the Debtor will exccute and deliver a suppiceount to this
Security Avrc_“ mt satisfactory in form and contont to the Socurcd
Party spcclfically deceribing as prrt of the Collaterel all Ttenc

of Equiprent cold and deliverced to the Debtor by the ]BLuCP sub-
sequent to {he date of thls Sceurity Arveenmznt or Lhe 1laot procoeding
Supplenent erxecuted and dellverced by the Debtor pursnont to thin
Sccetion; and the Debtor will {ile and rccord such Svpplenent pur-
suant to Szelion 20c of the Interstate Commoerce Act, :

e
A
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Seetion 2.4, After-acquired Pronﬁrtv Any and all prope
deseribed or reierred to in the pranting clauscs hercof which 1s
hereinaitur acquired shall ipso facto, nnd without any further con-
veyance, assipgnment or act on the part of the Debtor or the Scuurced
Party become and be, subjeect to the security intercst herein grintod
as fully and complctc]y a5 though speeifically described herein, bus
nothing in this Secction 2.4 containud shall be deemed to modify or
change the obligation of the Debtor under Section 2.3 hercof,

Scetion 2.5, Recordstion and Filine.,  The Debtor will
cause this Hecurity Arrromcht and ¢11 supplcments herete, the Toese
and all supplements thercto, und «11 financing end contlnunstion
statements and shadlar notices regiired by applleable 1w, at ol
times to bie kept, recorded qnd Jled at 3ts own exnence dn sud
manncers ond In sveh placens an ey be required by Taw fnoordor full
to precerve and protocet the i rus of Lhe Sceured Party berouhonr,
and Wil at Ttr ow exp o furpinl to the Sceeurcd Porty prov ey
after Lhe cxecution ang delive o of Lhis Scecurlty Arvecocment ana o F
Ud““ supplemonted Deenrivy foreorent an oplinton of counsel stotone
Lhe o I Lhe opindon ol suele ooamne)d thls Sceurity Approoeent ore oo eig
BUppTerant s o Uhe cone tay b, has booen properly roooded oo fdieg
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for record co as Lo nake effeetive of record the sccurliy Interest
intended Lo bhe crvated heroby.

Scetion 2,6, Kodificrtions of the leasc. “The Debtor
will not:

(o) declare a defaull or cexercise the remcodics of Lhe
Lescor undey, or {erminnto, mndLFy o> accept a surropder of, M
offer or apree Lo any terwmination, modificution, surrender o
terminatlon of, the Leuwoue (cxccpt as otherwise cxpressly provide:d
hercein) or by affirmative cel consent tos the creation or exir l\nue
of any sccuriiy interest or oth.er licn to sccure the pavment of
indebtiedness uponr the leaschold estate created by the Lease or any
part thereof; or .

{(b) reccive or collecet or permit the receipt or coliecticn
of any rental paynent under the Lease prior to the date for puyient
thereof provided for by the Lease or assign, transfer or hypothccate
(other thun to the Secured Party hercunder) any rent payment then
duc or to accrue in the future under the Lease in respcet of the
Eguipment except that this restriction shall not apply to the initial
installuent of Perlodic Rent under the Lease; or

(¢) sell, mortpare, transfer, assign or hypothrcatce
(other than to the Securced Party hercunder) its interest in the
Equipnent or any part ¢hereof or in any amcunt to be reccived by
1t from the use or dluposition of the BEquipnent,

Seeticn 2.7. Power of Attornev in respect of the Lerern,
Debtor does herehy irrvevocably constitule ang appoint Ghe Sectivd
Party, lts true and lawful attorncy with full power of substitution
for 1t and In 1ts nome, place and stead, to ack, demand, collect, rec-
celve, reccipt for, sue for, compound qnd glve dCQULtLdHCP fovr any
and all rents, income and other sums which are assigned under Scction
1.1 and Sectlon 1.2 hereof wliih full power to scttle, adjust or com-
promisc ony claim thercunder as fully as the Debtor could 1tself do,
and to cndorse the name of the Debilor on all commerclal papsr glven
in payment of in part payment thercof, and in itoc discretion to (ile
any clalm or take any olher actlon or proceedings, either In its
own name or In Lthe name of the Debtor or othervlse, whieh the
Securecd Piarty may decm necesanary or apuropriate to protecet and
prescrve the right, title and Lnterest of the Secured Party in
and to such rents und other sums oud the sceurity intepaed Lo he
affordcd herchy., The Sceuwrod Porty chall defend, indewod 7y o
save harmless the Debior, itoc sqiccesnsor, arents and :1.:.'{;\1:; fron
and aralnst ony eladin, chwure o netion, dunape, liablls ', cot
or expense (inadeoing, cLhoes cwet fees apd conts in connection 4 -
with) locuriod o o resdle of (ny setion taoken by the churtd
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T
Party under this Scetlon 2.7 which is wrongful or wh:cn cxeeods
the power and authoritics herein granted.

-

SECTION 3. POSsuanton, kb AND RELIASE OF PROPERTY.

Seetton 3.1, Pousession of Collateral, While the Debtor
1s not in defauwlt nore un(h 1© it shall Le sullerced and pereitted Lo
remaln in full posscanion, enjovient and control of the Lgquipment
and to mancpe, operate and usce the same and each part thercor with
the ripghts and franchiscs appertalnting thereto; provided, always,
that the possconion, enjoyment, control and uce of the Equipment
shall at all times be nubject to the observance and performance
of the terms of this Sccurity Agrccement. It 1s expressly under-
stood that the use and pocsession of the Equlpment by the Lessceco
under and subjeet to the Leioc shall not oongtltute a violation

of thls Sectlion 3.1.

Section 3.2. Releasae of Propertv. So long as no default
referred to in Sccelion 1T of {he Lease has occurred and is continuing
to the ¥knouledpe of the Sccured Party, the Scecurcd Party shazll cexecute
a release in respect of any ltem of Edauipnmant designated hy the Lesscoe
for sctilenent pursuant to Sectieonll of the Lease upon rceceeipt of:

(1) written notice fron the Lessce desipnuting the Item of BEguipment
in respect of which the Lease will terminate and (ii) settlomaznt hy

the Leasee for such Item of Equipmout in compliunce with Seetion 11
of thc Learc

SECTION W, APULICATION OF ASSTCIUED REINALS ALD CPRTATH OTHLR

ROREYS &L CRTVED BT s seetma) Phary.,

Scetion N,1. Anplicatjon of Fenuu. As more fully sct
forth in Scciion 1.2 hereof thd¢ Deblor has harceby granted to the
Securcd Party a csecurlity lntereut in rents, issues, profits, lncone,
and other sums due and o becoiws due under the Leuse in respect of
the Equipment as security for the Hotes. So lonpg as no event of
default as defincd in Scecetlon 5 hercof has occurrcd and is continuitg,:

(a) "The amounts from time to tlme received hy the
Secured P'arty which constitute payment of the Dally Interla
Rent under the Leaso shall be applied to the payment off the
initinl Iinstallwent of interest on the Notes and thoe amounts
‘from Lime Lo time recrlved by Lhe Sccurced Party which con-
stitute payment of th installwenls of Perlodic Ront under
the Leose ochall) be apilied firat, to the payment o the
installments of priucinal ondd 1111 vrest on the Hotee ubiieh
have natured or vill mature o oor before Lhe due doate of L
inctallnents of 1oelodie Lent ubrbely are received by Lhe
Seenred Party, ane then Lhe balance, 3110 any, of (uch meounty
shall be patd Lo or upon the order of tLhe Debtor; nd
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(b)) The amounts fvom Cime Lo Lime yecceived by Lhe
Secured Party which constitute scttlement by Lhe 1 sece of
Lthe "Cacualty Value" for any Item of Kqui yu|n2:11 t pursuant toe
Secblon 11 of the Lease shall be pald and applicd on the
Molen, @1l to such manner and in such anounls so thut after
giving effeet Lo such appllcation and Lhe releasce of {he
Item of Kguipment from Lhe Twase and the lien of this
Sceurity Agrecunent: ‘

(1)} The agpererate princlpa) wmount remainiong wipaid
on the Notes does not excceed the "Present Vulue
of Rents'" as hereinaflter defincd in recpeet of
all other Equipment which “Lhen remains subject
to the Lease and :ho sccurity interest of this
Security Aprecment; and

(11) Each of the reomaining installments of the Notes
shall be reduced in the provortion that the prin-
cipal amount of the prepayient bears to the un-
paid principal amcunt of the Notes immediuctely
prior to the prepoyment,

Any amounts in excess of the “"Present Value of Rente'" as
herpeinufter definaed in reepect of any Item of Lquin.ent for
whilch scbttleirent is wade by the Lessce purscant to Section 13
of" the Leasc shall be rcleesced to or upon tLhe order of the
Debtor, within 30 deys of the receipt thercof,

/ .

Section M,2. jwltinle lotes, If more th-m one Hote iu
ovtstanding av the vime any apnlicetioa is rade purcusnt to Sce-
tion 4.1, the application shall be made on all oustansing hotes
ratably in accordance with the principal amount remaining unpaid
thercon and on the installmcnts of cach Hole, respectively, in the
manner provided for by paragraphs (&) and (b) of Sccticen 4.1,

Section 4.3. Present Value of Reut. The tern "iresent
Value of Kents for any 1tcm ol bauLpictit ©ua2il mean as of any

date an amount cqual to the agrrereie Periodie Rent in respect of

such Item (after deducting from the second through twelfth install-
ments thereof an amcunt equal to 3.905% of the total cost of such

Item and after deducting from the thirteenth installment thereof an
amount equal to 2.4388% of the totzl cost of such Item) reserved for
the balance of the term originally provided for in the Lease and re-
malning unpaid as of the close of business on such date, discounted

on the basis of an 114% per annum interest factor compounded semi-
annually to the respective datcs on which the Perilodic ient 1s payable,
with all such digscounts to be computed on the basis of a 360-day year
ol 12 30~day monihs.

Snp&igg_h.”. lrfrnds,, LIt an coent of defondd oy fepreord
Lo b Secetbion L LG 0 oo oo Svend and ir eont bnuime, all oot
receoved by Lhe Doecuecd Porty paraasnt Lo Seetlanl.? hieervol sl
he cpplled In Lhe wonper e v b t'one din Svetion Y Lo oo nneet o)
procecds and oval o of (he Co Tatorald., '

H
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SECTICH Lo DEWAULYS AND OTHLN PROVIST/VLY,

Scetion Hhol, ”00“1“4_3ﬂfﬂjlfmJiThiE° The terms and proviol one
of Seciien 9 0i the Lot fgrcencne ard acorporated horein by ro-
ference 1o the same extent as though fultly scet forth hereln ond the
Debtor aprees that when any “event of dufauvli" as definced In szid
Seetion 5 has occurrcd and is continuing; but subjecet alweys to
Section 6 hercof, the Sccurcd Party shzll have the rirhts, ontions,
duties and romedies of a sccurced party, and the Peblor shall hﬁvc
the ripghts and dutles of a debror, under the Uniform Com.ercle
Code (regardless of whether such Code or a law similoer ihsreto r'"
been enacted in a jurisciction whercin the rights or remedioes urc
asserted) and uithout limiting the forogoeing may exercisc any onc
or norc or all, and in any order, of the renedies hereinafter setl
forth, 1t being expressly understood that no ropedy hoveln con-
ferred is intended to be exclusive of any other remedy o reimedi=zs;
but cach and every reiedy shaell be cumwlative and shell be in ad-
dition to every other remedy given hereln or now or heve:f'ter
exlsting at law or in couity or by statute.

(a) The Sccured Turty 1y, by notice in wi-itin, to the
Debtor deciarzs the entire unpaid balance of the ot Lo be
Jnmediat sty duc and payvalles ane therovporn all el tonplé
bilence, together with all accrucd intircst theiwon, :hall be
and becuie: immcdiately due and puayuable;

(b) Subject always to the thoen existing rights, if any,

of the Lessce under the Lease, the Sccured Party personally
or by &ipents or attornevs, uuhﬁl have the 1right (subject to com-
pliance with any applicable nandctory lcgeal wunuLJ-mcntu) to taho
immnediate poscession of the Colln ibeiwl, or ¢ny povilon thercof, wnd
for that P"Ppohe nay pursue the same vhorever it may be lJovnd, ud
may entcr any of the premises of the Dabtor, wlth or without “orice,
demand, praocess of law or legal procedure, and scarch for, tale
posse,sion of, rcrove, keep and store tl.e same, or use and oprrate

» lecse Lle same until sold;
(c) Sutject alwurs to Lho then exiating righLu, If any, of
the Lcsa.a urnager the Lease, the _\cnrcd Party may, if at the tine
such acticn may be lowful ond always subirel to comwl]ancn with
eny nandotory 1~,n: reguircrents, eithor with or without toaklng
postcnLion and eidher Lefovs or after faline vousossion, and wille
out instltut’' - i 1o Vo roceeding, whntseover, nd having Phes
fpiven notice or oo Lyorertutered wntll Lo ther Deblbor ones G
Tennt ton days prior Lo Lo cote of sueh snle, and ony obbier et tee
whiiel iy Do ocoae ced by wmi. seldl ant dlupone of the Coliato 7y o
or uny part, otopeol, ot pnb:e puctlon Lo the Lipghest bidoer
One Lol as o entirety o In oceparale lets, and edihor tor UHLH

e
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or on credit and on such terns as the Sceurcd Party may detoersine,
and at ony place (.utipvv cry not it be the leocotion of the bollukc“’
or uny part therco) desipnated in the notica abdve referred to,
Any such sole or siles nay be djohrncd fyom time to tiwe by an-
nouncem.nt at the timz and place eppointed for such sale or saie:,
or for any such adjourncd w..le or sales, without further pudlichied
notice, and the Sccured Payty or the holder or holders of the llotes,
or of any interest therein, nay bld and become the purchaser at any
such sale;

(@) The Sececurcd Party may procecd (o protect and enforce this
Securlty Agreement and said lNotes by suit or sults or proceedinns
in equity, at law or in bankruptcy, and whether for the specific
perfornance of any covenant or agrecment herein conteined or in
execution or aid of any power herein granted; or for foreclosuse
hercunder, or for the appointuent of a rcceivcr or reccivers for
the mortgayed propuerty or any part thercof, or, subjccc to the .
proviszions of Scetien 6 hercof, for the reccovery of juamaont for
the indebtedness herehy sec 1rcd or for the enforcement oy any other
proper legul or cquitable remedy avalleble undey appllcable vy

(¢) Subjeet always to the then existing rights, i ony, of
the Lessee unde:- the Lease, the Sucurced Party oy procend o cnemeige
all rights, privilepges and remedics of the Lessor under tho Lofre,
and way exerclsce 11 such rights and remedics elther In the nale
of th¢ Securcd Party or in the nime of the Debtor for the use und
beneflt of the Secured Party.

Section 5.2, Accelerntion Clavse, TIn case of any sale of
the Collateral, or of any part Lhcreor, purcuznt to any Judpgmont
or decrce of anJ court or otherwlce in comcetion with the enforcoe-
ment of any of the terms of this nccurity Aprecnent, the princinpzl
of. the Notes, if not prcviously due, and the inte-est accrued
thereon, ghall at oncc become and bLie immediately due and payoble;
also in the case of any such sale, the purchascer or purchasers,
for the purpose of making settlemznt for or payment of the purchane
price, shall be entitled to turn in and use the lhte and any eluing
for interesct matured and unpaid thoeson, in order that there ..ny be
credifed as pald on the purchasc price the sum apportionable :nd
appliceble to the Notes Including principal and dnterest theriof
out of the net pooeceds of susl sale wfter allowlap for the pro-
portion of the totul purelanse yirice required to be patd In seizl
canh,

_rgi):m 5.3, Watwer Le ' Lior, The Debtor covenanis thut It
wlil ot o .nu Lire Tinine Vel 0 plead, or i onny nmoamer wiaedo-
cver oelelns o talie o apy Loone C0 o advantase ofy, any Loy o &
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exton1Lon law now or at any time hercuafter in force, nor clalim,
take, nor inslot upon eny bencflt or advoantapre of or from gny Law
now or hercalter in force providing for the valuation or appralic-
ment of Lhet Collaterad or any pert thercof, prior to any sale or
sales thercof to be made pursug it to wny prov;n1on herein contalincd,
or to the decrece, judymentor order of any court of competent
Jurlsdiction; nor, after such sale or sales, clalm or excrcise

any right under azb stutute now or hercafter made or cnacted by

any state or otherulse to recdecem the property so sold or any part
theroof and hercby expressiy walves for itsclf and on behalf of
each nd every perszon, except deerce or judgment credltors of the
Debior acquirine any lnL01egL in or title to the Collatcral or

any part thereof subsequent to the date of this Sceurity Aprccenront,
all benefit and advantage of any such law or laws, and covenants
that it will not invoite or utilizec any such law or laws or other-
wise hinder, deloy or lmpede the execution of any powcer herein
granted and delepated Lo the Scecured Party, but will suffer and
permit the executlion of every such power as thouph no such poucr,
law or laws had becn made or cnacted,

Section h.MH, I'frct of 8Sale. Any sale, whether under ony
powcr 0i" sule -u"b,l riven cr by vr-tl'-* of Judicial pioceedingn,
shall opcrate Lo GJVﬁLL all right, title, 1ntexovt, claim und
demsa hd whatsoever, ecither at law or in equlty, of thz Debtor In
and to the pro Hc1t3 cold shall ke a perpetual bar, both at law
and in cquity, apgainst the Deblor, its sueccessors and assipgnes
and agalinst any and all persons -claiwming the property sold or any
part thereof under, by or through the Nertor, its succesners
or assligna (subjeet, however, to the then GXJ“ilng rights, i1 any,
of the Lesscee under the Lease).

Section 5.5. Apnlicatien of Sale Proceceds, The purchase
.monhey procceas and/or avails ol any salc of the Collateral, or
any part thercof, and the proceeds and the availls of any roucdy
hercunder shall be pald to and eppliced us follous:

b (2) To the paynant of costs and expenses of fore-
closurc or suit, if ony, and of such sale, and of all proper
expenses, liabillity and advances, includling legal expen- o
and attornceys' fees, incursced or made hercunden by Lhe
Seeuraed I"i""l,,, or the holdor or holdors of Lhe Hote, and
all toxen, acseocements or lilens superlor to the llen of L
l’]“'(“’lb-»,.f'l".(:c:}). any Loven, aspensuents oroother nune o
licn subjeel to which sotd sale may have been pmedeg

of
IS

o

(b) o the payremt Lo Lhe holler or holders of Lhe slotg,
of {hy wonnt then v L0 or unpaid on the hote, for previne P
and inteponst
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(e) Mo ihe paynent of the surplus, if any, to the Debier,
its successors oand ascliens, or to whomsoever may be laviully
entitlced Lo recelve the same. .

90 1‘qp .6, Meeontihamnee of Newedies,  Tn cane the Scceurad
Party coail have p:bcceacd vo u11rcu'c any ricob unuer this Sccuriiy
Arre omcni by foreclosure, acle, entry or thrulse, and such pro-
ceedings shall have been dizc nt*nt cd or albiandonced for any rearoen
or shtll have been determined adversely, thoen and in every such coase
the Dcbtor, the Sécurcd Party and the holdﬁ“s of the Hotes shall
be restored to thetir former positions and @ 'ghis hercunder with
respect to the property subject to the sccurity interest creatced
under this Sccurity Aprcement.

Scetion 5.7. Cumnvlative Remedics., No delay or omission of
the Secured Party or ot the holdcr of any Note to exercise any
right or power arising from any default on the part of the Detfor,
shall exhausi or lipalr any such right or power or prevent its
exercloe during the continuance of such defaull., No walver by ,

the Secured Party, or the holder of any lote of any such defouit,

2 e Ve
whether such waiver be full or partial, shall extend tn or be :chiu
to affcet any cubseguent defoult, or to impalr the righis resulio Nz

therefrom except as may be otherwise provided herein., o remeid:
hereunder 1o intended to be excelunive of any other vemody bul oten
and cvery rencdy chall be curulatlve and in additlion to any and
cevery other remnedy gilven hereunder or otherulse existlng; nor
shall the giving, taking or enforcement of any other or addi lonz
scecurity, collateral or guaranty for the payment of the incebiein
sécurcd under this Sccurity Aprcement operate to prejudice, '"*V?
or affect the security of this Sccurlty Acrcement or any rlff -5
powers or remedics hercunder, nor shall the Secured Party or hellcr
of any of the MNotes be required to first looir to, e¢nforce or
exhaust such other or adaitional security, cnllateral or gu&rﬂhv—dﬁo

'r-.

SECTION 6. LIMITATGNS OF LIARILITY.

Anything in thils Sccurivy Acreccment, the Loan Agrec.oeni
the Koves, the Lease, any certificuts, opinion or documcnt of iny
nature whialsocver to Lhe contrary nolwithstanding, neliher the
Scewrd Party nor Lhe holdoer of any Note nor their respoective
succernrors oy arasin: ohall by oany clebm, remedy or )1"LL to
procesd (In law or ceuity) o« nat the Debiar
in thedr resoeettve inddviouad coanae it ap o innd

Lhe Trustor (Lhe ™ieuonce™) oo 00 ths Wuat Lpecanentl rofesnres e
In She totroductory poryoagraph o Lhils Sceurily o cuent, o Uil cee
Stobes Leacing Interp: “tonn, Lieo (Lhe "feent™) Cor any delinieney
Groocney oLln e s oty o s cend, o the Drelebhfodne ne oviao e d by g
the *otes oo for Lhe oogonens o0 any Liabi ity result o e the

-] ]=


http://defau.lt

.

Lreach of ooy represcieabien, arrveerent or varreanty of ony

notuwre whatcoever, ffrom vy coures othier Lhan the Collateral,
including Lhe cums cue ana Lo bocorwe due under Lhe Lease, and

the Securcd Party by the cqcoculion o Lhe bLoan Apgecoment, and

the helders of 41 e otes b acceptance {1 e of waive amd » . lens-

any porcopal 1Py of Lthe Lebrbor in their eeapectlive

individual capacitlies, the 9rustor and the Agent, for and on account
of such Indebledness or scuch 1liability; anhd the Sccured Party and
the holders of the Notes agrce to look solely to the Collateral, in-
cluding the sums due and to becorme due under the Lease, for the pay-

ment of sald indebtcedness or the satisfaction of such llability

provided, howcver, nothing herein contained shall limit, restrict or
Liaspalr the rignts of the Secured Party to accelerate the maturity of
the Hotes upon a default thercundsr, to bring suit and obtain a

Jud went acginst the Deptor en the Notes (provided that

neither the Dobtor in thelr reoopective indlvidual capaciticos

nor the Truntor ner the Apent shall have any personal

liabllilty on any such judgment and the satisfaction thercof shall

be llmitced to the Coliateral, including the sums due and to becone
duc under the Lecse, including the interest therein of the Debtor,

the Trustor or the Apent) or to exercice all rights and remedices

provided under this Securiiy fgrecment or otherwise reaiize upoen

fhe Collateral, including the sums duc or to become due under the

tease, Including the right to procced ageinct the Lescee under the
ease,

SECTION 7. MISCEL] ANECQUS,

Scetion 7.1. Successors and Assipns.  VWhenever any of

the parties hereto 1s referred Lo such refcerence shall be deemed
to include the successors and assligns of such party; and all the
covenants, premises and apgreements in this Security Agrecment
contalned by or on behalf of the Debtor or by or on behalf of
the Securced Party, shall bind and inure to the benefit of the
respective successors and assigns of such parties whether so
cxpressed or not.

N Sectlon 7.2, Partial Inveliditv., The uncenforceablliity
or invalidlitly ol any provision or provisions of this Securlty lpree-
ment shall not render any other mrovision or provisiens hurell
contalned unenforcecuble or invaelid, providea that nothlip contiir-d
in this Seetdon 7.2 ohall be corirued to be deropation of any
rights or dmoemitios of Lhe Dediosr o In theldr fiduciery capocity ore
In thelr respoetive et vicus b ¢ prelides or the Trustor or Lhe
Apent under Section 6 hercof, or Lo anend or modily any limitotlon:
or restricetion: of the Seecurcd Party or Lhe holdey of any Holoe o
thedr respe cuive rucceosnors o aoalpenn under said Scet ton O, &

-10-



Section 7.3, Commrmicotionn, All communications provided
for heveln chall bhe in writin- (g shall be decned Lo have boen
given (unless otherwice vequired by the speclric provistons heroe!

in reopect of any natiter) wnen cellvered personally or wien dercsive
gn the United States Lall, repistercd, postuage prepaild, addroessed

as follows:

If to the Dubtor:
Trusteds uader M. R.

Trust lo. 10 in cure of both of
the follewing addroesses:

United States Leusing United States Leazin:

Cerporation Internaticnal, Inc.
. 1211 West 22nd Stireet 633 Battery Street
Oak Brook, Illinois (60521 San Francisco, Califernizosl

:

If to the Secured Party:

American General Bond Fund, Inc.
Post Office Box 3247
Houston, Texas 77001

Attn:

or as to Lhe Dektor or the Sccurced -“r‘" at such-other address 2o
the Debtor cor the Sccecurezd Paruy nay designate by 1<L;cc duly give
An accorcance wiith this Section to the othor purt

Section 7.4. Releass., The Sccurced Party shall releace
this Sccurity Aprecuent ana toz sccurity interest frdnteu :er:b;.:y
proper inctrument or instrumznic upon precentation of saeticlacvir:
evidence that all indeclbtednecs sccured hereby has been fully paid

or dl°ChuIFn

Section 7.5. Counterr=rts, Thls Sccurlty Agrcernnnt mov
be executfd acknovwleg:sec ane celivered: in any nurber of counterrzart
each of suc CCL“LQPFgPtu constitutlng an original but all togetier
only onn boaur-rv Acreement,

Scctlon 7.0, Yewdinee,  Any headinge or captions precedin:
h ]

the texzt ol Uhe sovor icceuvionl nercof are intended solely o
venience of reference ond shinil not constitute o part of L5 foroe-
ment nor shall they offect its weuaning, constiuetion or cit-ct,

&



Sectlon 7.7. Governine Law, This Sccurity Agrcemsnt and
the Notes chatl be coustrucd in accordance with and poverned by the
laws of the Siate of Illinoisj; provided, houcever, that the Sceurcd
Party shall be ent!tled to all rirhis conferred.by any appllceable
federal statute, rule or repulation.

Scetion 7.8, E~foctive Date. Thils Sceurity Aprecrent is
dated &5 of October 28, 19/ Ffor convenicnee of identification and
has been execuled by the Debtlor on the dute shown in the acknoaleas-
ment atiached herato, but is delivered by ihe Debtor to the Gecured
Party and becomes effcective on the date of purchoese of the ilotes by
the Debtor and the filing and recording of thls Sccurlty Agrecmoent
with the Sceretary of the Interstate Comterce Commission pursuant
to Section 20(c) of the Interstate Commerce Act.

: IN WITHESS WHEREQF, the Debtor has caused this Security
Agrcement to be zxecuted, all as of the day and year first above
written, .

Georpge D. MackRay and Howard
Krollfeifcr, Jr., Trusteecs
under a Trust Agrcement dated
as of Oct :r 28, 1970
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STATE OF ILLINIOILS
COURTY OI' DUPAGL ' .

On this 4 day of;i??fuku;ﬁ&bc/ s, hefore

personally appezarced . - to me known
the person descrihbed in ond who executedZthe forepoing
ment, and he acknowledgoed that he exccuted the same as

act and dced. (f/::i;;::>

me

to be
instru-
his free

Notagry Public
O
(SEAL).

Pz
hj comnisslion explres: /< - ;gf




SCHEDULE 1
to Sccurlty Aprcenont

DESCRIFTION OF EZQUIPIENT: = - ) 3000 H.P. Model GP-40 Locomotives
bearirpg Road Numbers M.R. 2068
to M.R. 2071 , beth 1nclucive

(M. R. Yrust No. 10) .



